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Dear Supervisors:

ISSUANCE AND SALE OF LAND ACQUISITION NOTES
ALHAMBRA UNIFIED SCHOOL DISTRICT

(COUNTY OF LOS ANGELES, CALIFORNIA)
(FIFTH DISTRICT) (3 VOTES)

IT IS RECOMMENDED THAT YOUR BOARD:

L
~.

Adopt the Resolution of the Board of Supervisors of the County of Los Angeles

authorizing the issuance and sale of Land Acquisition Notes on behalf of the Alhambra
Unified School District in an aggregate principal amount not to exceed $10,500,000.

PURPOSE/JUSTIFICATION OF RECOMMENDED ACTION

On June 5, 2007, the Board of Education of the Alhambra Unified School District
(District) adopted a resolution determining that the District needs to borrow funds in an
aggregate principal amount not to exceed $10,500,000 to be used for authorized
purposes.

Pursuant to Section 53850 et. seq. of the Government Code, school districts organized
and existing under the laws of the State of California are authorized to borrow money
through the issuance of short-term notes. Such notes are to be issued in the name and
on behalf of the District by the Board of Supervisors of the County following receipt of
the district resolution requesting such borrowing.
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Implementation of Strateqic Plan Goals

This action supports the County's Strategic Plan Goal of Service Excellence by

providing one-stop service delivery to the District. It supports the Strategic Plan Goal of
Organizational Effectiveness through collaborative actions among County departments
and other governmental jurisdictions. It supports the Strategic Plan Goal of Fiscal
Responsibilty by providing investment in and development of public school
infrastructure in this County.

FISCAL IMPACT/FINANCING

None to the County. All debt wil be repaid by the District.

FACTS AND PROVISIONS/LEGAL REQUIREMENTS

Land Acquisition Notes are a short-term borrowing option authorized pursuant to the
same Government Code statutes that 

allow districts to issue Tax and RevenueAnticipation Notes (TRANs). The proceeds from the sale of the Notes wil be used by
the District to fund the acquisition of land for use as a central district office. The
principal of and interest on the Notes shall be payable from any taxes, income,
revenue, and other moneys received by the District during or attributable to Fiscal Year
2007-08.

The Resolution provides for the issuance of the Notes at a true interest cost not to
exceed 6.5%. The final maturity of the Notes wil be no later than June 30, 2008 and
the Notes are not subject to optional redemption prior to maturity.

The Resolution further provides for the negotiated sale of the Notes, with participation
by the Treasurer and Tax Collector in pricing the Notes, to the Underwriter. The District
has selected George K. Baum & Company as Underwriter; the firm of Stradling, Y occa,
Carlson & Rauth as Bond Counsel; and U.S. Bank National Association as Paying
Agent for the Notes.

IMPACT ON CURRENT SERVICES (OR PROJECTSl

Not Applicable
",
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CONCLUSION

Upon approval of this Resolution, the Department of Treasurer and Tax Collector will
need two (2) originally executed copies of the adopted Resolution.

DAVID E. JANSS
Chief Executive Offic

DEJ:JSE
DJT:zu

Attachments (3)

c: Treasurer and Tax Collector

AUditor-Controller
County Counsel
Alhambra Unified School District
Los Angeles County Office of Education
Stradling, Yocca, Carlson & Rauth
U. S. Bank National Association
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RESOLUTION OF TI BOAR OF SUPERVISORS OF LOS ANGELES COUNY
AUTORIING TI ISSUANCE AN SALE OF LAN ACQUISITION NOTES ON
BEHAF OF TI ALHARA UNIED SCHOOL DISTRICT IN THE
AGGREGATE PRICIPAL AMOUN OF NOT-TO-EXCEED $10,500,000, AN
AUTORIING PROCEEDINGS RELATING TO THE ISSUANCE AN SALE OF
SUCH NOTES

WHEREAS, school distrcts organized and existing under the laws of the State of California are
authorized by Aricle 7.6 (commencing with Section 53850) of Chapter 4 of Par 1 of Division 2 of Title
5 of the Californa Governent Code (the "Law") to borrow money by the issuance of notes, the proceeds
of which may be used and expended for any purose for which the school distrct is authorized to spend
moneys; and

WHEREAS, under the Law, such notes shall be issued in the name and on behalf of such school
distrct by the board of supervsors of the county, the county superintendent of which has jursdiction over
such school distrct, as soon as possible following receipt of a resolution of the governing board of such
school distrct requesting such borrowing; and

WHEREAS, the Board of Education of the Alhambra Unified School Distrct (the "Distrct") has
entered into an agreement for the acquisition of land ("Land") for use as a centrl distrct office, and to

allow the Distrct to consolidate varous Distrct programs which are curently in leased facilities, as well
as to consolidate other distrct-wide programs into a single location; and

WHRE, the Distrct has also entered into an agreement for the sale of four parcels, commonly
known as the site of the Distrct's transporttion facility, the Centu Continuation High School, the
maintenance and operations deparent site and the Garfield Adult Program site (collectively, the Sites");

WHEREAS, on July 12,2006 the County, on behalf of the Distrct, issued $10,000,000 of 2006
Land Acquisition Notes (the "2006 Notes") in order to provide. funds to finance the acquisition of the
Land in anticipation of the sale of the Sites;

WHEREAS, the Sites have not yet been sold and the Distrct will apply its own cash reserves on
a temporar basis to pay the 2006 Notes when due;

WHEREAS, the Distrct has adopted its Resolution No. 06-07-34 on June 5, 2007 requesting the
Board of Supersors of Los Angeles County to borrow fuds in the amount of not- to-exceed $10,500,000
(the "Board) through the issuace of notes under the Law (the "Notes") to be secured by the unrestrcted
moneys of the Distrct for the fiscal year of 2007-2008, the proceeds of which wil be used to reimburse
the Distrct for money advanced to retire the 2006 Notes pending the sale of the Sites;

NOW, TIREFORE, BE IT RESOLVED BY TI BOAR OF SUPERVISORS OF THE
COUN OF LOS ANGELES, STATE OF CALIFORN, AS FOLLOWS:

Section 1. Recitals True and Correct. All of the recitals herein set forth are tre and correct and
the Board so finds and determines.

Section 2. Approve Distrct's Request. The Board hereby approves the request of the Distrct for
the Board to issue the Notes in its name.
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Section 3. Limitation on Maximum Amount. The principal amount of the Notes, when added to
the interest payable thereon and when added to the pricipal and interest payable on other notes of the
Distrct authorized under the Law and issued with respect to fiscal year 2007-2008, shall not exceed
eighty-five percent (85%) of the estimated amount of the uncollected taes, revenue and other moneys of
the Distrct for the general fud of the Distrct attbutable to fiscal year 2007-2008, and available for the

payment of the Notes and the interest thereon.

Section 4. Authorization and Terms of Notes. For the purose of providing fuds to finance
the acquisition of the Land, the Board hereby determines to and shall borrow the aggregate
principal sum of not- to-exceed Ten Milion Five Hundred Dollars ($10,500,000) in the name of
the Distrct. Such borrowing shall be by the issuance of temporar notes under the Law,
designated "Alhambra Unified School Distrct (County of Los Angeles, California) Land
Acquisition Notes (the "Notes"). The Notes shall be dated as of the date of issuance, shall mature
on June 30, 2008 and shall bear interest from their date, payable at maturty and computed on a
30-day month360-day year basis, at the rate determined in connection with the sale of the Notes.
Both the principal of and interest on the Notes shall be payable in lawful money of the United
States of America, and shall be payable at matuty.

Section 5. Redemption. The Notes are not subject to optional redemption prior to matuty.

Section 6. Form of Notes: Book Entr Only Svstem.The Notes shall be issued in fully
registered form, without coupons, and shall be substantially in the form and substance set forth in
Appendix A attched hereto and by reference incorporated herein, the blanks in said form to be filled in
with appropriate words and figues. The Notes shall be numbered from 1 consecutively upward, shall be
in the denomination of$5,000 each or any integral multiple thereof.

"CDSIP" identification numbers shall be imprinted on the Notes, but such numbers shall not
constitute a part of the contract evidenced by the Notes and any error or omission with respect thereto
shall not constitute cause for refusal of any purchaser to accept delivery of and pay for the Notes. In
addition, failure to use such CUSIP numbers in any notice to registered owners of the Notes shall not
constitute an event of default or any violation of the contract with such registered owners and shall not
impair the effectiveness of any such notice.

Except as provided below, the owner of all of the Notes shall be The Depository Trust Company,
New York, New York ("DTC"), and the Notes shall be registered in the name of Cede & Co., as nominee
for DTC. The Notes shall be initially executed and delivered in the form of a single fully registered Note
in the full aggregate principal amount of the Notes. The County may treat DTC (or its nominee) as the
sole and exclusive owner of the Notes registered in its name for all puroses of this Resolution, and the
County shall not be affected by any notice to the contrary. The County shall not have any responsibility or
obligation to any paricipant ofDTC (a "Participant"), any person claiming a beneficial ownership interest
in the Notes under or through DTC or a Paricipant, or any other person which is not shown on the
register of the Paying Agent as being an owner, with respect to the accuracy of any records maintained by
DTC or any Paricipant or the payment by DTC or any Paricipant by DTC or any Participant of any
amount in respect of the principal or interest with respect to the Notes. U.S. Bank, as paying agent, shall
pay all principal and interest with respect to the Notes only to DTC, and all such payments shall be valid
and effective to fully satisfy and discharge U.S. Bank's obligations with respect to the principal and
interest with respect to the Notes to the extent of the sum or sums so paid. Except under the conditions
noted below, no person other than DTC shall receive a Note. Upon delivery by DTC to the County of
wrtten notice to the effect that DTC has determed to substitute a new nominee in place of Cede & Co.,
the term "Cede & Co." in this Resolution shall refer to such new nominee ofDTC.

2
DOCSSF/64297v3/024080-00 19



If the County determes tht it is in the best interest of the beneficial owners that they be able to
obtain Notes and delivers a wrtten certficate to DTC to that effect. DTC shall notify the Parcipants of
the availability through DTC of Notes. In such event, the County shall issue, trsfer and exchange Notes
as requested by DTC and any other owners in appropriate amounts. DTC may deterne to discontinue
providing its serces with respect to the Notes at any time by giving notice to the County and discharging

its responsibilities with respect thereto under applicable law. Under such circwnstaces (if there is no
successor securties depository), the County shall be obligated to deliver Notes as described in this
Resolution, at the Distrct's expense. Whenever DTC requests the County to do so, the County wil
cooperate with DTC in taking appropriate action after reasonable notice to (a) make available one or more
separate Notes evidencing the Notes to any DTC Paricipant having Notes credited to its DTC account or
(b) arnge for another securties depository to maintain custody of certificates evidencing the Notes.

Notwthstanding any other provision of this Resolution to the contrry, so long as any Note is
registered in the name of Cede & Co., as nominee of DTC, all payments with respect to the principal and
interest with respect to such Note and all notices with respect to such Note shall be made and given,
respectively, to DTC as provided in the representation letter delivered on the date of issuance of the
Notes.

Section 7. Use of Proceeds. Use of Proceeds. The moneys so borrowed shall be deposited in the
Treasur of the County to the credit of the Distrct to be withdrawn, used, and expended by the Distrct
for the purose of financing the acquisition of the Land and any improvements thereto or to reimburse the
Distrct for the moneys advanced to payoff the 2006 Notes. Pending disbursement, the proceeds of the

Notes will be invested by the County in any investments which conform to the investment policies of the
County.

Section 8. Security. The Distrct has stated its intention that the principal of and interest on the
Notes wil be paid from the following sources in the following order of priority: (a) from the proceeds of
the sale of the Sites, (b) from the proceeds of certificates of participation or other obligations of the
Distrct issued for the purose of providing long-term financing for the acquisition of the Land, and

(c) from the proceeds of another issue of short-term notes issued on behalf of the Distrct under the Law.

Notwthstanding the foregoing, in accordance with the Law, the Notes are general obligations of
the Distrct and shall be payable from any taes, income, revenue and other moneys intended as receipts

for the general fud of the Distrct for the fiscal year ending June 30, 2008 and which are generally

available for the payment of curent expenses and other obligations of the Distrct, or from any other
source of legally available fuds of the Distrct.

Section 9. Repayment Fund. There is hereby created a special fund to be held on behalf of the
Distrct by the County, to be designated the "Alhambra Unified School Distrct Land Acquisition Notes
Repayment Fund" (the "Repayment Fund"), which shall be applied as set forth in this Resolution. Any
money placed in the Repayment Fund shall be for the benefit of the registered owners of the Notes, and
until the Notes and all interest thereon are paid or until provision has been made for the payment of the
Notes at matuty with interest to matuty, the moneys in the Repayment Fund shall be applied solely for
the puroses for which the Repayment Fund is created; provided, however, that any interest earned on
amounts deposited in the Repayment Fund shall periodically be transferred to the general fund of the
Distrct.

The Treasurer and Tax Collector of the County shall deposit in the Repayment Fund all amounts
transferred to the Treasurer and Tax Collector by the Distrct for payment of the principal of and interest
on the Notes under Section 8. Upon presentation and surender of the Notes on the date of matuty
thereof, the Treasurer and Tax Collector shall transfer to the Paying Agent who shall transfer to DTC the
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moneys in the Repayment Fund necessar to pay the principal of and interest on the Notes at matuty
and, to the extent said moneys are insufficient therefor, an amount of moneys from the Distrct's general
fud which will enable payment of the full principal of and interest on the Notes at matuty. Any
moneys remaining in the Repayment Fund after the Notes and the interest thereon have been paid, or
provision for such payment has been made, shall be transferred to the general fud of the Distrct.

Section 10. Deposit and Investment of Repavrent Fund. Moneys in the Repayment Fund shall,
to the greatest extent possible, be invested by the Treasurer and Tax Collector, or such other appropriate
investment offcer of the County, in investments as permtted by the laws of the State of California as
now in effect and as hereafter amended. For puroses of such investment, amounts on deposit in the
Repayment Fund may be commngled with any other fuds held by the County.

Section 11. Execution of Notes. The Notes shall be executed by the manual or facsimile
signatue of the Chairm of the Board of Supervsors, and the Treasurer and Tax Collector and

countersigned by the manual or facsimile signatue of the Executive Offcer-Clerk of the Board of

Supervsors. The facsimile signatues of the Chainan, Treasurer and Tax Collector, and the Executive

Officer-Clerk of the Board of Supervsors may be printed, lithographed, engraved, or otherwse
mechanically reproduced. The Paying Agent shall manually authenticate each Note in the space
provided, and no Note shall be valid or obligatory for any purose until so authenticated.

Section 12. Note Registration: Transfers. As provided in Section 6, the Notes will be delivered
in a form and with such term as will permit them to be in book-entr only form, immobilized with DTC.
If the book-entr only system is no longer in effect, the Distrct wil cause the Paying Agent to maintain
and keep at its principal corporate trst office all books and records necessary for the registrtion,
exchange and transfer of certificated Notes as provided in this Section (the "Note Register"). Whle the
book-entr only system is in effect, such books need not be kept, as the Notes wil be represented by one
Note for each matuty registered in the name of Cede & Co., as nominee for DTC.

The person in whose name a Note is registered on the Note Register shall ,be regarded as the
absolute Owner of that Note for all purposes of this Resolution. Payment of or on account of the
principal of and interest on any Note shall be made only to or upon the order of the Owner thereof; neither
the Distrct, the County nor the Paying Agent shall be affected by any notice to the contrar. All such

payments shall be valid and effectual to satisfy and discharge the Distrct's liability upon the Notes,
including interest, to the extent of the amount or amounts so paid.

Section 13. Transfer and Exchanl!e of Notes. Any Note may, in accordance with its terms, be
transferred upon the Note Register, by the person in whose name it is registered, in person or by such
person's duly authorized attorney, upon surender of such Note for cancellation at the offce of 

the Paying
Agent accompanied by delivery of a wrtten instrment of transfer in a form approved by the Paying
Agent, duly executed, at the Distrct's expense. Notes may be exchanged at the office of the Paying
Agent for a like aggregate pricipal amount of Notes of authorized denominations and of the same

matuty. The provisions of this Section 13 apply only in the event the Distrct determnes to no longer
maintain the book entr only statu of the Notes, or if DTC determnes to discontinue providing such

servces and no successor securties depository is named, or if DTC requests the Distrct to deliver
certificates to paricular DTC Parcipants. Whenever any Note or Notes is surendered for trnsfer, there
shall be executed and delivered a new Note or Notes, for like aggregate principal amount.

Section 14. Pavinl! Al!ent.

(a) Appointment of Paying Agent. U.S. Ban National Association is hereby appointed to act
as Payig Agent for the Notes and, in such capacity, shall also act as registration agent and authentication
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agent for the Notes. The Paying Agent underkes to perform such duties, and only such duties. as are
specifically set fort in ths Resolution, and even durng the contiuace of an event of default with
respect to the Notes, no implied covenants or obligations shall be read into this Resolution against the
Paying Agent. The Paying Agent shall signify its acceptance of the duties and obligations imposed upon
it by this Resolution by executig and deliverig to the Distrct a certficate to that effect.

The Distrct may remove the Payig Agent initially appointed, and any successor thereto, and
may appoint a successor or successors thereto, but any such successor shall be a bank or trst company
doing business and having an offce in the State of Californa, having a combined capital (exclusive of
borrowed capital) and surlus of at least Fift Milion Dollars ($50,000,000), and subject to supervsion

or examination by federal or state authority. If such bank or trst company publishes a report of condition
at least annually, pursuant to law or to the requirements of any supervsing or examining authority above
referred to, then for the puroses of this Section the combined capital and surlus of such bank or trst
company shall be deemed to be its combined capital and surlus as set forth in its most recent report of
condition so published.

The Paying Agent may at any time resign by giving wrtten notice to the Distrct and the Note
Owners of such resignation. Upon receiving notice of such resignation, the Distrct shall promptly
appoint a successor Paying Agent by an instrment in wrtig. Any resignation or removal of the Paying

Agent and appointment of a successor Paying Agent shall become effective upon acceptance of
appointment by the successor Paying Agent.

(b) Paying Agent May Hold Notes. The Paying Agent may become the owner of any of the
Notes in its own, or any other capacity with the same rights it would have if it were not Paying Agent. '.

(c) Liabilty of Agents. The recitals of facts, covenants and agreements herein and in the
Notes contained shall be taken as statements, covenants and agreements of the Distrct, and the Paying
Agent assumes no responsibility for the correctness of the same, nor makes any representations as to the
validity or sufficiency of this Resolution or of the Notes, nor shall incur any responsibility in respect
thereof, other than as set forth in this Resolution. The Paying Agent shall not be liable in connection with
the performance of its duties hereunder, except for its own negligence or wilful default.

In the absence of bad faith, the Paying Agent may conclusively rely, as to the trth of the

statements and the correctness of the opinions expressed therein, upon certificates or opinions furnished
to the Paying Agent and conformg to the requirements of this Resolution.

The Paying Agent shall not be liable for any error of judgment made In good faith by a
responsible officer in the absence of the negligence of the Paying Agent.

No provision of this Resolution shall require the Paying Agent to expend or risk its own funds or
otherise incur any financial liability in the performce of any of its duties hereunder, or in the exercise
of any of its rights or powers, if it shall have reasonable grounds for believing that repayment of such
fuds or adequate indemnity against such risk or liability is not reasonably assured to it.

The Paying Agent may execute any of the powers hereunder or perform any duties hereunder
either directly or by or through agents or attorneys and the Paying Agent shall not be responsible for any
misconduct or negligence on the par of any agent or attorney appointed with due care by it hereunder.

(d) Notice to Paying Agent. The Paying Agent may rely and shall be protected in acting or
refraining from acting upon any notice, resolution, request, consent, order, cerficate, report, warrant,
bond or other paper or document believed by it to be genuine and to have been signed or presented by the
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proper par or proper pares. The Payig Agent may consult with counsel, who may be counsel to the

Distrct, with regard to legal questons, and the opinion of such counel shall be full and complete
authorization and protection in respect of any action taen or suffered by it hereunder in good faith and in
accordance therewith.

Whenever in the admistrtion of its duties under this Resolution the Paying Agent shall deem it
necessar or desirble tllat a matter be proved or established prior to taking or suffering any action
hereunder, such matter (unless other evidence in respect thereof be herein specifically prescribed) may, in
the absence of bad faith on the par of the Paying Agent, be deemed to be conclusively proved and

established by a certficate of the Distrct, and such certificate shall be full wart to the Paying Agent
for any action taken or suffered under the provisions of this Resolution upon the faith thereof, but in its
discretion the Paying Agent may, in lieu thereof, accept other evidence of such matter or may require
such additional evidence as to it may seem reasonable.

(e) Compensation; Indemnifcation. The Distrct shall pay to the Paying Agent from time to
time reasonable compensation for all servces rendered under ths Resolution, and also all reasonable
expenses, charges, counsel fees and other disbursements, including those of their attorneys, agents and
employees, incured in and about the performance of their powers and duties under this Resolution. The
Distrct fuher agrees to indemnify and save the Paying Agent haress against any liabilties which it
may incur in the exercise and performance of its powers and duties hereunder which are not due to its
negligence or bad faith.

Section 15. Approval of Contrct of Purchase. In accordance with the request of the Distrct, the

Notes will be sold at negotiated sale by the Treasurer and Tax Collector pursuant to the ters and

conditions set forth in the Contrct of Purchase substantially in the form on file with the Executive

Officer-Clerk of the Board of Supervsors and incorporated by reference herein, (the "Contrct of
Purchase"). The form of the Contract of Purchase is hereby approved and the Treasurer and Tax
Collector, or any designee thereof, is hereby authorized to execute and deliver the Contrct of Purchase
and the Superintendent or other authorized representative of the Distrct and George K. Baum &
Company as Underwter are hereby requested to execute the Contract of Purchase, with such changes
therein, deletions therefrom and modifications thereto as the Treasurer, or designee thereof, and the
Distrct and George K. Baum & Company may approve, such approval to be conclusively evidenced by
the execution and delivery thereof; provided, however, that the maximum tre interest cost on the Notes
shall not exceed 6.5% and the Underwter's discount may not exceed 2% of the aggregate principal or
issue amount of Notes sold thereunder. The Treasurer and Tax Collector, or designee thereof, is further
authorized to modify redemption ters and to enter into and execute the Contract of Purchase, if the
conditions set forth in this Resolution are met.

Section 16. Limited Liability. Notwthstanding anything to the contrar contained herein, in the
Notes or in any other document mentioned herein, neither the County nor the Board shall have any
liabilty hereunder or by reason hereof or in connection with the transactions contemplated hereby and the
Notes shall be payable solely from the moneys of the Distrct available therefor as set forth in Section 7.

Section 17. Approval of Actions. County offcials and staff, including the Treasurer or his
designee, are hereby authorized and directed, jointly and severally, to do any and all things and to execute
and deliver any and all documents which they may deem necessar or advisable in order to proceed with
the issuance and sale of the Notes and otherwse car out, give effect to and comply with the ter and

intent of this Resolution. Such actions heretofore taken by such officials and staff are hereby ratified,
confirmed and approved.

Section 18. Furishing of Clerk Certfication. The Executive Officer-Clerk of the Board of
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Supervsors is hereby authorid to fush at least one certfied copy of ths Resolution to Stradling
Y occa Carlson & Rauth, A Professional Corporation, Bond Counsel, at or prior to closing.

Section 19. Effective Date. lbs Resolution shall take effect immediately upon its passage.
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The foregoing resolution was on the _ day of , 2007, adopted by the Board of
Supervsors of the County of Los Angeles and ex officio the governing body of all other special
assessment and tag distrcts, agencies and authorities for which said Board so acts.

SACHI A. HA,
Executive Officer-Clerk of the Board of
Supervsors of the County of Los Angeles

By

APPROVED AS TO FORM:

8
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APPENDIX A

ALHARA UNIED SCHOOL DISTRCT
(Los Angeles County, California)

LAN ACQUISITION NOTE

INEREST RATE MA TV RATE ISSUE DATE: CUSIP:

June 30, 2008

REGISTERED OWNR: CEDE & CO.

PRICIPAL SUM: DOLLARS ($ )

The ALHARA UNIED SCHOOL DISTRICT, County of Los Angeles, State of California
(the "Distrct"), acknowledges itself indebted, and promises to pay, to the Registered Owner stated above,
or registered assigns (the "Owner"), on the Matuty Date stated above, the Prncipal Sum stated above, in
lawful money of the United States of America, and to pay interest thereon in like lawful money at the rate
per annum stated above, payable on the Matuty Date stated above, calculated on the basis of 360-day
year composed of twelve 30-day months. Both the principal of and interest on this Note shall be payable
at matuty to the Owner.

It is hereby certified, recited and declared that this Note is one of an authorized issue of Notes in
the aggregate principal amount of Milion Dollars ($ ), all of like tenor, issued under

. the provisions of a resolution of the Board of Supervsors of the County of Los Angeles (the" Board ")
duly passed and adopted on ,2007 (the "Resolution"), and under Aricle 7.6 (commencing
with Section 53850) of Chapter 4, Part 1, Division 2, Title 5, of the California Government Code, and that
all things, conditions and acts required to exist, happen and be performed precedent to and in the issuance
of this Note exist, have happened and have been performed in regular and due time, form and manner as
required by law, and that this Note, together with all other indebtedness and obligations of the Distrct,
does not exceed any limit prescribed by the constitution or statutes of the State of California.

The principal amount of the Notes, together with the interest thereon, shall be payable from the
sale of surlus land of the Distrct. To the extent not paid from such source, the Notes are payable from

the proceeds of other long-term financing provided by the Distrct, from another issue of short-term notes,

or from any taes, income, revenue and other moneys intended as receipts for the general fud of the
Distrct for the fiscal year ending June 30, 2008 and which are generally available for the payment of
current expenses and other obligations of the Distrct.

The Notes are issuable as fully registered Notes, without coupons, in denominations of $5,000
and any integrl multiple thereof. Subject to the limitations and conditions as provided in the Resolution,

Notes may be exchanged for a like aggregate principal amount of Notes of other authorized
denomiations and of the same matuty.

The Notes are not subject to redemption prior to matuty.
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Ths Note is trferable by the Ower hereof, but only under the circumtaces, in the maner
and subject to the limitations provided in the Resolution. Upon registrtion of such trsfer a new Note
or Notes, of authorized denomiation or denomiations, for the same aggregate principal amount and of
the same matuty will be issued to the trferee in exchange herefor.

The County may treat the Owner hereof as the absolute owner hereof for all puroses, and the
Board shall not be affected by any notice to the contr.

Unless this Note is presented by an authorized representative of The Depository Trust Company
to the issuer or its agent for registration of transfer, exchange or payment, and any certficate issued is
registered in the name of Cede & Co. or such other name as requested by an authorized representative of
The Depository Trust Company and any payment is made to Cede & Co., AN TRASFER, PLEDGE
OR OTHER USE HEREOF FOR VALVE OR OTHERWISE: BY OR TO AN PERSON is
WRONGFU since the registered owner hereof, Cede & Co., has an interest herein.

IN WITSS WHEREOF, the County of Los Angeles, California, has caused this Note to be
executed on behalf of the Distrct and in their offcial capacities by the manual or facsimile signatues of
the Chairmn of the Board of Supervsors of the County and the Treasurer and Tax Collector of the
County, and to be countersigned by the maual or facsimile signatue of the Executive Offcer-Clerk of

the Board of Supersors of the County, and has caused the seal of the County to be affixed hereto, all as
of the date stated above.

COUNY OF LOS ANGELES, CALIFORNIA

By
Chairman of the Board of Supervsors

.
By .,

Treasurer and Tax Collector
COUNERSIGNED:

By
Executive Officer-Clerk of the

Board of Supervsors
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$r 1

ALHARA UNIED SCHOOL DISTRICT
LAN ACQUISITION NOTES

CONTRACT OF PURCHASE

July _, 2007

County of Los Angeles
Treasurer and Tax Collector
500 W. Temple Street, Room 437
Los Angeles, CA 90012

Alhambra Unified School District
15 West Alhambra Road
Alhambra, CA 91 801

Ladies and Gentlemen:

The undersigned, on behalf of George K. Baum & Company (the "Underwiter"), offers
to enter into this Contrct of Purchase (this "Purchase Contract") with the County of Los

Angeles, California (the "County") and the Alhambra Unified School District (the "District"),
which, upon acceptace hereof by the District and the County, wil be binding upon the District
and the Underwiter. By execution of this Purchase Contract, the County acknowledges its terms
and recognizes that it wil be bound by certin of the provisions hereof, and to the extent binding
on the County acknowledges and agrees to such terms. This offer is made subject to the written
acceptace of this Purchase Contract by the County and the District and delivery of such
acceptance to us at our offce prior to 1 1 :59 p.m., California Time, on the date hereof.

1. Purchase and Sale of the Notes. Upon the terms and conditions and in reliance
upon the representations, waranties and agreements herein set forth, the Underwriter hereby
agrees to purchase from the County for reoffering to the public, and the County hereby agrees to
sell in the name and on behalf ofthe District to the Underwriter for such purpose, all (but not less
than all) of $r 1 in aggregate principal amount of the District's Land Acquisition Notes

(the "Notes"). The purchase price of the Notes shall be $r ) (being equal to the
aggregate principal amount of the Notes of $r ), plus reoffering premium of $(

), less an Underwter's discount of $r ) and less $r ) retained by the
Underwiter to pay costs of issuace and sale of the Notes). The Notes shall bear interest at the
rate of (-% per anum, and shall mature on June 30, 2008.

2. The Notes. The Notes shall be dated the date of delivery and shall otherwise be
as described in, and shall be issued and secured under, the provisions of the Resolution of the
Distrct (the "Note Resolution") adopted on June 5, 2007, the Resolution of the Board of
Supervisors of the County adopted on July 3, 2007 (the "County Resolution" and collectively
with the Note Resolution, the "Resolutions"), and Article 7.6 (commencing with Section 53850)
of Chapter 4 of Par 1 of Division 2 of Title 5 of the California Governent Code (the "Act").

3. Use of Documents. The District and the County hereby authorize the
Underwter to use, in connection with the offer and sale ofthe Notes, this Purchase Contract, the
Offcial Statement (defined below), the Resolutions, and all information contained herein and

1
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therein and all of the documents, certificates, or statements fuished by the District or the
County to the Underwter in connection with the trasactions contemplated by this Purchase
Contract.

4. Public Offering of the Notes. The Underwter agrees to make a bona fide
public offering of all the Notes at the initial public offering price or yield to be set fort on the
cover page of the Offcial Statement. Subsequent to such initial public offering, the Underwiter
reserves the right to change such initial public offering price or yield as it deems necessar in
connection with the marketing of the Notes.

5. Review of Offcial Statement. The Underwiter hereby represents that it has
received and reviewed the Preliminar Offcial Statement with respect to the Notes, dated July
, 2007(the "Preliminar Offcial Statement"). The District represents that it deems the
Preliminar Official Statement to be final, except for either revisions or additions to the offering
price(s), interest rate(s), yield(s) to maturity, Underwiter's discount, aggregate principal amount,
principal amount per maturity, delivery date, rating(s) and other terms of the Notes which depend
upon the foregoing as provided in and under Rule 1 5c2- 1 2 of the Securities and Exchange
Commission under the Securities Exchange Act of 1934, as amended (the "Rule").

The Underwriter agrees that prior to the time the final Official Statement relating to the
Notes is available, the Underwiter wil send to any potential purchaser of the Notes, upon the
request of such potential purchaser, a copy of the most recent Preliminar Offcial Statement.
Such Preliminary Official Statement shall be sent by first class mail (or other equally prompt
means) not later than the first business day following the date upon which each such request is
received.

6. Closing. At 8:00 a.m., California Time, on July_, 2007, or at such other time or

on such other date as is mutully agreed upon by the District, the County and the Underwter
(the "Closing"), the District wil deliver to the Underwiter, at the offices of The Depository
Trust Company ("DTC") in New York, New York, or at such other pi-a~e as the District and the
Underwriter may mutually agree upon, the Notes in fully registered book-entry form, duly
executed and registered in the name of Cede & Co., as nominee of DTC, and in Los Angeles,
California, the other documents hereinafter mentioned, and the Underwriter wil accept such
delivery and pay the purchase price thereof in immediately available funds by check, draft or
wire transfer to or upon the order of the District.

7. Representations, Warranties and Agreements of the District. The District
hereby represents, warants and agrees with the Underwiter that:

(a) Due Organization. The District is a public instrumentality duly organized
and validly existing under the laws of the State of California, with the
power to cause the County to issue the Notes under the Act.

(b) Due Authorization. (i) At or prior to the Closing, the District wil have
taen all action required to be taen by it to authorize the issuance and

delivery of the Notes; (ii) the District has full legal right, power and
authority to enter into this Purchase Contract, to adopt the Note
Resolution, to perform its obligations under each such' document or
instrument, and to car out and effectuate the transactions contemplated

by this PUrchase Contract and the Note Resolution; (iii) the execution and
delivery or adoption of and the performance by the District of the
obligations contained in the Notes, the Resolution, and this Purchase

Contract have been duly authorized and such authorization shall be in full

2
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forc and effect at the time of the Closing; (iv) this Pnrchas Contract
constitutes a valid and legally hinding obligaton of the Distct and (v)
the Distct has duly authorize the consumion by it of all trsaons
contemplated by this Purchase Contract.

(c) Consents. No consent, approval, authorization, order, filing, registtion,
qualification, election or referendum, of or by any court or governmental
agency or public body whatsoever is required in connection with the
issuace, deliver or sale of the Notes or the consummation of the other

transactions effected or contemplated herein or hereby. The District gives
no representation or waranty with regard to. compliance with Blue Sky or
similar securities requirements.

(d) lntema Revenue Code. The District has complied with the Internal
Revenue Code of i 986, as amended, with respect to the Notes.

(e) No Conflicts. To the best knOWledge of the Distrct, thè issuace of the
Notes, and the execution, delivery and pedomiance of this Pnrcha
Contrt, the Note Resolution and the Notes, and the compliance with the

provisions hereof, do not conflict with or constitute on the par of the
Distct a violation of or mateal default under the Constitution of the

Stae of Caifornia or any existing law, charer, ordinance, regulation,

decree, order or reoluton and do not conflct with or result in a violation
or breach of, or consttue a materal default under, any agment,
indentue, mortgae, leae or other instent to which the District is a
par or by which it is bound or to which it is subject.

(f) Litigarion. As of the time of acptace herf no action, suit, proceeding,

heang or investgation is pending or, to the best knOWledge of the

Distct, thtened agait the District: (i) in any way affecting the
existence of the District or in any way Challenging the respective powers
of the several offces or of the title of the offcials of the District to such
offces; or (ii) seking to restn or enjoin the sale, issuace or delivery of

any of the Notes, the application of the Prods of the sae of the Notes,
or the collection of revenues or assets of the District pledged or to be
pledged or available to pay the principal or accreted value of and interest
on the Note, or the pledge theref, or the levy of any taes Contemplated

by the Resolutions or in any way contesting or afectng the validity or
enforceability of the Notes, this Purchase Contract or the Resolutions or
contesting the powers of the District or the Resolutions or this Purchase
Contr; or (iii) in which a fina adverse decision could (a) materially

adversely .afect the operations of the District or the consummation of the
tranactons conteplated by this Purhase Contrt or the Resolutions,
(b) declar this Pnrchase Contrct to be invalid or unenforcele in whole
or in material par or (c) adversely afect the exclusion of the intest pad
on the Notes from gross income for federal income ta purposes and the
exemption of such interest from California personal income taxation.

(g) No Other Debt. Between the date herof and the Closing, without the
prior writren consent of the Underwter, neither the Distct directly, nor
the County on behalf of the District, will have iSsued in the nae and on
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behalf of the Distrct any Notes, notes or other obligations for borrowed
money except for such borrowings as may be described in or contemplated
by the Offcial Statement.

(h) Tax Certificate. The Distrct has not been notified of any listing or
proposed listing by the Internal Revenue Service to the effect that the
Distrct is a Note issuer whose Tax Certificates may not be relied upon.

(i) Certificates. Except as specifically provided, any certificates signed by

any offcer of the District and delivered to the Underwriter shall be
deemed a representation and waranty by the Distrct to the Underwiter,
but not by the person signing the same, as to the statements made therein.

8. Representations, Warranties and Agreements of the County. The County
hereby represents, warants and agrees with the Underwiter that:

(a) Due Organization. The County is a political subdivision duly organized
and validly existing under the laws of the State of California, with the
power to issue the Notes under the Act.

(b) Due Authorization. (i) At or prior to the Closing, the County wil have
taen all action required to be taken by it to authorize the issuance and

delivery of the Notes; (ii) the County has full legal right, power and
authority to enter into this Purchase Contract, to adopt the County
Resolution, to issue and deliver the Notes to the Underwiter on behalf of
the District and to perform its obligations under each such document or
instrument, and to car out and effectuate the transactions contemplated

by this Purchase Contract and the Resolutions; (iii) the execution and
delivery or adoption of, and the performance by the County of the
obligations contained in the Notes, the County Resolution and this
Purchase Contract have been duly authorized and such authorization shall
be in full force and effect at the time of the closing; (iv) assuming due
authorization, execution and delivery by the other paries thereto this
Purchase Contract constitutes a valid and legally binding obligation of the
County; and (v) the County has duly authorized the consummation by it of
all transactions contemplated by this Purchase Contract.

(c) Consents. No consent, approval, authorization, order, filing, registration,
qualification, of or by any court or governental agency or public body
whatsoever is required in connection with the issuance, delivery or sale of
the Notes or the consummation of the other transactions effected or
contemplated herein or hereby. The County gives no representation or
waranty with regard to compliance with Blue Sky or similar securities
requirements.

(d) No Conflcts. To the best knowledge of the County, the issuance of the
Notes, the execution, delivery and performance of this Purchase Contract,
the County Resolution and the Notes, and the compliance with the
provisions hereof, do not conflct with or constitute on the par of the

County a violation of or material default under the Constitution of the
State of California or any existing law, charer, ordinance, regulation,
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decree, order or resolution, and do not conflict with or result in a violation
or breach of, or constitute a material default under, any agreement,

indenture, mortgage, lease or other instrment to which the County is a
par or by which it is bound or to which it is subject.

(e) Certificates. Except as specifically provided, any certificates signed by

any offcer of the County and delivered to the Underwiter shall be

deemed a representation and waranty by the County to the Underwiter,
but not by the person signing the same, as to the statements made therein.

9. Underwriter Representations, Warranties and Agreements. The Underwriter
represents, warrants to and agrees with the District and the County that, as of the date hereof and
as of the Closing Date:

(a) The execution and delivery hereof and the consummation of the
transactions contemplated hereby does not and wil not violate any of the
prohibitions set fort in Rule G-37 promulgated by the Municipal

Securities Rulemaking Board (the "MSRB");

(b) All reports required to be submitted to the MSRB under Rule G-37 have
been and wil be submitted to the MSRB;

( c) The Underwiter has not paid or agreed to pay, nor wil it payor agree to
pay, any entity, company, firm, or person (including, but not limited to the
Issuer's Municipal Financing Consultat, or any offcer, agent or employee
thereof), other than a. bona fide officer, agent or employee working for
Underwter, any compensation, fee, gift or other consideration contingent
upon or resulting from the award of or entering into this Purchase
Contract; and

(d) The Underwiter agrees to provide to the District and to the County
wrtten notice of the commencement of the period specified in Section
1 O( d) hereof.

10. Covenants of the County and the District. The County and the District
respectively covenant and agree with the Underwriter that:

(a) Securities Laws. The County and the District wil furnish such
inforration, execute such instruments, and tae such other action in
cooperation with, and at the expense of, the Underwiter if and as the

Underwriter may reasonably request in order to qualify the Notes for offer
and sale under the Blue Sky or other securities laws and regulations of
such states and jurisdictions, provided, however, that the County and the
District shall not be required to consent to service of process in any
jurisdiction in which they are not so subject as of the date hereof;

(b) Offcial Statement. The District hereby agrees to deliver or cause to be
delivered to the Underwriter, not later than the 7th business day following
the date this Purchase Contract is signed, copies of a final Official
Statement substatially in the form of the Preliminar Offcial Statement,
with only such changes therein as shall have been accepted by the

5
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Underwter, the County, and the Distrct (such Offcial Statement with
such changes, if any, and including the cover page and all appendices,

exhibits, maps, report and statements included therein or attched thereto
being called the "Offcial Statement") in such reasonable quantities as may
be requested by the Underwter not later than five (5) business days
following the date this Purchase Contract is signed, in order to permit the
Underwter to comply with paragraph (b)( 4) of the Rule and with the
rules of the Municipal Securities Rulemaking Board. The District hereby
authorizes the Underwter to use and distribute the Official Statement in
connection with the offering and sale of the Notes;

( c) Subsequent Events. The District hereby agrees to notifY the Underwiter
of any event or occurrence that may affect the accuracy or completeness of
any information set fort in the Offcial Statement relating to the County

or the District until the date which is 90 days following the Closing;

(d) Amendments to Offcial Statement. For a period of 90 days after the'end
of the Closing, the Distrct wil not adopt any amendment of or
supplement to the Offcial Statement to which, after having been furnished
with a copy, the Underwiter shall reasonably object in wrting or which
shall be disapproved by the Underwriter; and if any event relating to or
affecting the District shall occur as a result of which it is necessar, in the
opinion of the Underwriter, to amend or supplement the Official Statement
in order to make the Offcial Statement not misleading in light of the
circumstaces existing at the time it is delivered to a purchaser, the
Underwter shall forthwith prepare and furnish (at the expense of the
District) a reasonable number of copies of an amendment of or supplement
to the Official Statement (in form and substance satisfactory to the
Underwiter) which will amend or supplement the Official Statement so
that it wil not contain an untrue statement of a material fact necessar in
order to make the statements therein, in the light of the circumstances
existing at the time the Offcial Statement is delivered to a purchaser, not
misleading;

If between the date of this Purchase Contract and that date which is 25
days after the Closing, any event known to the District occurs affecting the
District which might adversely affect the marketability of the Notes or the
market prices thereof, or cause the Offcial Statement, as then

supplemented or amended, to contain any untrue statement of a material
fact or to omit to state a material fact necessary to make the statements
therein, in light of the circumstaces under which they were made, not
misleading, the Issuer shall notifY the Underwiter thereof, and if in the
reasonable opinion of the Underwiter such event requires the preparation
and publication of a supplement or amendment to the Official Statement,
the Distrct wil assist in supplementing or amending the Offcial

Statement in a form and in a maner approved by the Underwriter; and

(e) Application of Proceeds. The District wil apply the proceeds from the
sale of the Notes for the purposes specified in the Note Resolution.

6
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1 i. Division of Responsibilty Between District and County. It is specifically
acknowledged and agreed by and between the Distrct and the County that the County has no
responsibility or liability to ensure or provide compliance with those provisions of this Purchase
Contract which are to be performed solely by the Distrct.

12. Conditions to Closing. The Underwiter has entered into this Purchase Contract
in reliance upon the representations and waranties of the County and the District contained
herein and the performance by the District, and the County of their respective obligations
hereunder, both as of the date hereof and as of the date of Closing. The Underwiter's obligations
under this Purchase Contract are and shall be subject at the option of the Underwiter, to the
following further conditions at the Closing:

(a) Representations True. The representations and waranties of the County
and the District contained herein shall be true, complete and correct in all
material respects at the date hereof and at and as of the Closing, as if made
at and as of the Closing, and the statements made in all certificates and
other documents delivered to the Underwiter at the Closing pursuant

hereto .shall be true, complete and correct in all material respects on the
date of the Closing; and the County and the District shall be in compliance
with each of the agreements made by it in this Purchase Contract;

(b) Obligations Performed. At the time of the Closing, (i) the Official
Statement, this Purchase Contract, the Note Resolution and the County
Resolution shall be in full force and effect and shall not have been
amended, modified or supplemented except as may have been agreed to in
writing by us; (ii) all actions under the Act which, in the opinion of
Stradling Y occa Carlson & Rauth, A Professional Corporation, Bond
Counsel ("Bond Counsel"), shall be necessary in connection with the
transactions contemplated hereby, shall have been duly taken and shall be
in full force and effect; and (iii) the County and the District shall perform
or have performed all oftheir obligations required under or specified in the
Note Resolution, the County Resolution, this Purchase Contract or the
Offcial Statement to be performed at or prior to the Closing;

(c) Adverse Rulings. No decision, ruling or finding shall have been entered
by any court or governmental authority since the date of this Purchase
Contract (and not reversed on appeal or otherwise set aside), or to the best
knowledge of the County or the District, pending or threatened which has
any of the effects described in Section 7(t) hereof or contesting in any way
the completeness or accuracy of the Offcial Statement;

(d) Marketability Between the Date Hereof and the Closing. The market price
or marketability or the ability of the Underwiter to enforce contracts for
the sale of the Notes, at.the initial offering prices set forth in the Offcial
Statement, shall not have been materially adversely affected by reason of
any of the following:

(1) legislation enacted or introduced in the Congress or recommended
for passage by the President of the United States, or a decision
rendered by a court established under Article II of the Constitution
of the United States or by the United States Tax Court, or an order,

7
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ruling, regulation (final, tempora or proposed) or offcial
statement issued or made:

(i) by or on behalf of the United States Treasury Deparent
or by or on behalf of the Internal Revenue Service, with the
purose or effect, directly or indirectly, of causing
inclusion in gross income for puroses of federal income
taation of the interest received by the owners of the Notes;

or

(ii) by or on behalf of the Securities and Exchange
Commission, or any other governental agency having

jurisdiction over the subject matter thereof, to the effect
that the Notes, or obligations of the general character of the
Notes, including any and all underlying arangements, are
not exempt from registration under the Securities Act of
1933, as amended;

(2) the declaration of war or engagement in major militar hostilties

by the United States or the occurrence of any other national
emergency or calamity relating to the effective operation of the
governent or the financial community in the United States;

(3) the declaration of a general baning moratorium by federal, New
York or California authorities, or the general suspension of trading
on any national securities exchange;

(4) the imposition by the New York Stock Exchange, other national
securities exchange, or any governental authority, of any material
restrictions not now in force with respect to the Notes, or
obligations of the general character of the Notes, or securities
generally, or the material increase of any such restrictions now in
force;

(5) an order, decree or injunction of any court of competent
jurisdiction, or order, filing, regulation or official statement by the
Securities and Exchange Commission, or any other governental
agency issued or made to the effect that the issuance, offering or
sale of obligations of the general character of the Notes, or the
issuance, offering or sale of the Notes, as contemplated hereby or
by the Offcial Statement, is or would be in violation of the federal
securities laws, as amended and then in effect;

(6) the withdrawal or downgrading of any rating of the District's
outstading indebtedness by a national rating agency; or

(7) any event occurrng, or information becoming known which makes
untrue in any material adverse respect any statement or information
contained in the Offcial Statement, or has the effect that the
Offcial Statement contains any untrue statement of a material fact
or omits to state a material fact required to be stated therein or
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necessar to make the statements made therein, in light of the
circumstaces under which they were made, not misleading.

(e) Delivery of Documents. At or prior to the date of the Closing, the
Underwiter shall receive two copies of the following documents in each
case dated as of the Closing Date and satisfactory in form and substace to
the Underwiter:

(1) Legal Opinion and Reliance Letter. An approving opinion of Bond
Counsel, as to the validity and ta-exempt status of the Notes,
dated the date of the Closing, addressed to the County and the

_. District; a reliance letter from Bond Counsel to the effect that the
Underwter may rely upon the approving opinion described above;

(2) Certifcates of the District. A certificate signed by an appropriate
offcial of the District to the effect that (i) such offcial is
authorized to execute this . Purchase Contract, (ii) the
representations, agreements and waranties of the District herein
are true and correct in all material respects as of the date of
Closing, (iii) the District has complied with all the terms of the
Note Resolution and this Purchase Contract to be complied with by
the Distrct prior to or concurrently with the Closing and such

documents are in full force and effect, (iv) such official has
reviewed the Offcial Statement and on such basis certifies that the
Offcial Statement does not contain any untrue statement of a

material fact required to be stated therein or necessary to make the
statements therein, in light of the circumstances in which they were
made, not misleading, and (v) the Notes being delivered on the
date of the Closing to the Underwiter under this Purchase Contract
substatially conform to the descriptions thereof contained in the
Note Resolution;

(3) Certifcate of the County. A certificate signed by appropriate
officials of the County to the effect that (i) such offcials are
authorized to execute this Purchase Contract, (ii) the
representations, agreements and warranties of the County herein
are true and correct in all material respects as of the date of
Closing, (iii) the County has complied with all the terms of the
County Resolution and this Purchase Contract to be complied with
by the County prior to or concurrently with the Closing and such
documents are in full force and effect, (iv) the Notes being
delivered on the date of Closing to the Underwiter under this
Purchase Contract substantially conform to the descriptions thereof
contained in the County Resolution;

(4) Arbitrage. A non-arbitrage certificate of the District II form
satisfactory to Bond Counsel;

(5) Note Resolution. A certificate, together with fully executed copies
of the Note Resolution, of the Clerk of the District Board of
Education to the effect that:

9
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(i) such copies are tre and correct copies of the Note
Resolution; and

(ii) the Note Resolution was duly adopted and has not been

modified, amended, rescinded or revoked and is in fulI
force and effect on the date of the Closing;

(6) County Resolution. A certificate, together with fulIy executed
copies of the County Resolution, of the Executive Offcer-Clerk of
the County Board of Supervisors to the effect that:

(i) such copies are tre and correct copies of the County
Resolution; and

(ii) the County Resolution was duly' adopted.

(7) Offcial Statement. Certificates of the appropriate offcials of the
District evidencing their deteÍminations respecting the Preliminar
Offcial Statement in accordance with the Rule; and

(8) Other Documents. Such additional legal opinions, certificates,
proceedings, instrents and other documents as the Underwiter

may reasonably request to evidence compliance (i) by the County
and the District with legal requirements, (ii) the truth and accuracy,
as of the time of Closing, of the representations òf the County and
the District herein contained, (iii) the truth and accuracy, as of 

thetime of Closing, of the Offcial Statement and (iv) the due

performance or satisfaction by the County and the District at or
prior to such time of all agreements then to be performed and all
conditions then to be satisfied by the District.

(t) Termination. Notwithstading anything to the contrar herein contained,

if for any reason whatsoever the Notes shall not have been delivered by
the District to the Underwiter prior to 10:00 a.m., California Time, on
July _, 2007, then the obligation to purchase Notes hereunder shall

terminate and be of no further force or effect except with respect to the
obligations of the District and the Underwiter under Section 14 hereof

If the County and/or the District are unable to satisfY the conditions to the Underwriter's
obligations contained in this Purchase Contract or if the Underwiter's obligations are terminated
for any reason permitted by this Purchase Contract, this Purchase Contract may be canceled by
the Underwter at, or at any time prior to, the time of Closing. Notice of such cancellation shall
be given to the County and the District in writing, or by telephone or telegraph, confirmed in
writing. Notwithstading any provision herein to the contrar, the performance of any and all
obligations of the County and the Distrct hereunder and the performance of any and. all
conditions contained herein for the benefit of 

the Underwiter may be waived by the Underwiterin writing at its sole discretion.

13. Conditions to Obligations of 

the County and the District. The performance bythe County and the District of their obligations is conditioned upon (i) the performance by the
Underwriter of its obligations hereunder; and (Ii) receipt by the District and the Underwriter of

f:

~'--'d
id.:':.
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the opinion and certificates being delivered at the Closing by persons and entities other than the
County and the Distrct.

14. Expenses. To the extent the amount of premium generated is not 

suffcient inamount to pay such expenses, the District shall pay any expenses incident to the performance of
its obligations including, but not limited to the following: (i) the cost of the prepartion and
reproduction of the Resolutions; (ii) the fees and disbursements of the District's Bond Counsel;
(iii) the cost of the preparation, printing and delivery of 

the Notes; (iv) rating fees, if any; (v) thecost of the printing and distribution of the Offcial Statement; (vi) the initial fees of the Paying
Agent; and (vii) all other fees and expenses incident to the issuance and sale of the Notes.
Amounts remaining after payment of expenses shall be applied under the County Resolution. All
out-of-pocket expenses of the Underwriter, including the California Debt and Investment

Advisory Commission fee, travel (except in connection with securing a rating on the Notes) and
other expenses (except as provided above), shall be paid by the Underwiter.

15. Notices. Any notice or other communication to be given under this Purchase
Contract (other than the acceptace hereof as specified in the first paragraph hereof) may be
given by delivering the same in writing if to the County, to the Treasurer and Tax Collector of
the County of Los Angeles, 500 West Temple Street, Room 437, Los Angeles, California 90012;
if to the District, to the Superintendent (or Superintendent's designee), Alhambra Unified School
District, 1 5 West Alhambra Road, Alhambra, CA 91801, or if to the Underwiter, to 660 "1"
Street, Suite 460, Sacramento, California 95814.

16. Parties in Interest; Survival of Representations and Warranties. This
Purchase Contract when accepted by the County and the District in writing as heretofore
specified shall constitute the entire agreement among the County, the District and the
Underwriter. This Purchase Contract is made solely for the benefit of the County, the District
and the Underwter (including the successors or assigns of the Underwriter). No person shall
acquire or have any rights hereunder or by virtue hereof. All the representations, waranties and
agreements of the County and the District in this Purchase Contract shall survive regardless of
(a) any investigation or any statement in respect thereof 

made by or on behalf of the Underwriter,(b) delivery of and payment by the Underwiter for the Notes hereunder, and (c) any termination
of this Purchase Contract.

17. Severabilty. In the event any provision of this Purchase Contract shall be held

invalid or unenforceable by any court of competent jurisdiction, such holding shall not iiivalidate
or render unenforceable any other provision hereof.

18. Nonassignment. No par hereto may assign or transfer its interest herein, or
delegate or transfer any of its obligations hereunder, without the prior written consent of the
other par hereto.

19. Entire Agreement. This Purchase Contract when executed by the parties hereto,
shall constitute the entire agreement of the paries hereto (including their permitted Successors
and assigns, respectively).

20. Execution in Counterparts. This Purchase Contract may be executed in several
counterpars each of which shall be regarded as an original and all of which shall constitute but
one and the same document.

;-¡.

j.,

21. Applicable Law. This Purchase Contract shall be interpreted, governed and
enforced in accordance with the law of the State of California applicable to contracts made and
performed in such State.
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Very trly yours,

GEORGE K. BAUM & COMPANY

By:
Authorized Officer

The foregoing is hereby agreed to and accepted as of the date first above written.

COUNY OF LOS ANGELES

By:
Treasurer and Tax Collector

APPROVED AS TO FORM:
RAYMOND G. FORTNR, JR.
County Counsel

By:
Prncipal Deputy County Counsel

ALHARA UNIFIED SCHOOL
DISTRICT

By:
Assistant Superintendent, Business Servces

12
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RESOLUTION NO. 06-07-34

RESOLUTION OF TIf BOAR OF EDUCATION OF TIf ALHAMBRA UNIFfD SCHOOL
DISTRICT OF TH COUNY OF LOS ANGELES, CALIFORNIA, REQUESTING TIf
COUNY OF LOS ANGELES TO AUTHORI TIf ISSUANCE AND SALE OF
PROMISSORY NOTES IN TIf PRINCIPAL AMOUNT OF NOT-TO-EXCEED $10,500,000
AND APPROVING RELATED DOCUMENTS AND ACTIONS

WlREAS, school distrcts organized and existing under the laws of the State of California
are authorized by Aricle 7.6 (commencing with Section 53850) of Chapter 4 of Par 1 of Division 2
of Title 5 of the California Government Code (the "Law") to borrow money by the issuance of notes,
the proceeds of which may be used and expended for any purpose for which the school distrct is
authorized to spend moneys; and

WHREAS, under the Law, such notes shall be issued in the name and on behalf of such
school distrct by the Board of Supervisors of the County, the County Superintendent of which has
jurisdiction over such school distrct, as soon as possible following receipt of a resolution of the
governing board of such school district requesting such borrowing; and

WHREAS, the Board of Education of the Distrct has entered into an agreement for the
acquisition of land ("Land") for use as a central distrct offce, and to allow the Distrct to consolidate

varous Distrct programs which are currently in leased facilities, as well as to consolidate other
distrct-wide programs into a single location; and

WHRE, the Distrct has also entered into an agreement for the sale of four parcels,
commonly known as the sites of the Distrct's transportation facility, the Centur Continuation High
School, the maintenance and operations deparment and the Gareld Adult Program (collectively, the
Sites");

WHREAS, in order to provide funds to finance the acquisition of the Land in anticipation of
the sale of the Sites, the Distrct wishes at this time to borrow funds in the amount of not-to-exceed
$10,500,000 under the Law, to be secured by the available unrestricted moneys of the District for the
fiscal year in which the notes are issued, and the Board of Educatiön wishes to take formal action at
this time requesting the Board of Supervisors of Los Angeles County to authorize the issuance and
sale of such notes;

NOW, TIfREFORE, BE IT RESOLVED, by the Board of Education of the Alhambra
Unified School Distrct the following:

Section 1. Request. The Board of Supervisors of Los Angeles County (the "County") is
hereby requested to issue interim land acquisition notes in the name and on behalf of the Distrct in
the principal amount of not- to-exceed $10,500,000 (the "Notes"), under the Law, for the purpose of
providing funds for the acquisition of the Lad and for certain renovations to the existing
improvements on the Land.

Section 2. Limitation on Maximum Amount. The principal amount of Notes, when added to
the interest payable thereon and when added to the principal and interest payable on other notes of
the Distrct authorized under the Law and issued with respect to fiscal year 2007-2008, wil not
exceed eighty-five percent (85%) of the estimated amount of the uncollected taes, revenue and other
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moneys of the Distrct for the general fund of the Distrct attbutable to fiscal year 2007-2008, and
available for the payment of the Notes and the interest thereon.

Section 3. Security for Notes. It is the intention of the Distrct that the principal of and
interest on the Notes wil paid from th following sources in the following order of priority: (a) from
the procds of the sale of the Sites, (b) frm the proeeds of certficates of parcipation or other
obligations of tbe Distrct issued for the purpose of prviding long-teim financing for the acquisition
of the Lad, and (c) from the proceeds of anotber issue of sbort-teim notes issued on behalf of the
Distrct under the Law.

Notwithstading the forgoing, io accordance with the Law, the Notes ar general obligations
of the Distrct and as such are payable frm any taes, income, revenue and other moneys intended as
receipts for the general fund of the Distrct for the fiscal year ending June 30, 2008, and which are
generally available for the payment of current expenses and other obligations of the Distrct, or from
any other Source of legally available funds of the Distrct (the "Unrestrcted Moneys").

On April 30, 2008, if the Distrct has not previously either (a) sold the Sites for an amount
suffcient to pay the principal of and interest on the Notes at maturity, or (b) sold certificates of
paricipation or other obligations of the Distrct Issued for the puros of providing long-tenn
financing for the acquisition of the Land, then the Distrct shall prmptly undertke predings to
authorize and issue another issue of short-teim notes under the Law for the purose of paying the
principal of and interest on the Notes at maturity.

Section 4. . Aporoval of Issuance Resolution. The Notes shall be issued pursuant to a
resolution (th "Issuance Resolution 0) to he adopte by the Boar of Supervisors of the County in
substatially the fon on fie with the Oerk of the Board. The Boad hereby approves the Issuance

Resolution. All of the teims and provisions of the Issuance Resolution ar incorprated herein by
reference.

Section 5. Official Statement. The Board hereby approves, and deems final within the
meaning of Rule I 5c2- I 2 of the Securities Exchange Act of i 934 except for peimilted omissions, an
Offcial Statement descbing the Notes in the fonn on fie with the Oerk of the Board together with
any additions thereto or changes therein approved by the Superintendent or the Assistant
Superintendent, Business Serces (each, an "Authorzed Offcer"), whose execution thereof shall be
conclusive evidence of such approval. The George K. Baum & Company is hereby authorized to
distribute the final form of the Offcial Statement in connection with the sale of the Notes. An
Authorized Offcer is herby authorized and direted to (a) execute and deliver to the purchaser of
the Notes a certficate deeming the offering circular to be nearly final prior to the distrbution thereof,
(b) approve any changes in or aditions to cause such offering circular to be put in final foim, and (c)
execute the final offering circular in the name and on behalf of the District.

Section 6. Sale of the Notes. The Notes shall he sold to George K. Baur & Company (the
"Underwritet') by negotiatd sale. The County is hereby reuested to anthorze and approve the sale

of the Notes to the Underwter.

Section 7. Tax Covenants.

Prvate Activitv Bond Limitation. The Distrct shall assure that the proceeds of the Notes are
not so used as to cause the Notes to satisfy the private business test of Section 141 (b) the Internal
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Revenue Code of i 986 as in effect on the date of issuance of the Notes or as it may be amended to
apply to obligations issued on the date of issuance of the Notes, together with applicable proposed,
temporar and final regulations promulgated, and applicable offcial public guidance published,
under said Code (the "Tax Code 

ii). The Distrct shall further assure that the proceeds of the Notes are

not so used as to cause the Notes to satisfy the private loan financing test of Section 141 (c) of the
Tax Code.

Federal Guarantee Prohibition. The Distrct shall not take any action or permit or suffer any
action to be taken if the result of the same would be to cause any of the Notes to be "federally
guaranteed" within the meaning of Section l49(b) of the Tax Code.

Rebate Requirement. The Distrct shall take any and all actions necessar to assure
compliance with Section l48(f) of the Tax Code, relating to the rebate of excess investment earings,
if any, to the federal government, to the extent that such Section is applicable to the Notes.

No Arbitrage. The Distrct shall not tae or permit or suffer to be taken any action with
respect to the proceeds of the Notes which, if such action had been, reasonably expected to have been
taken, or had been deliberately and intentionally taken, on the date of issuance of the Notes would

. have caused the Notes to be "arbitrage bonds" within the meaning of Section 148 of the Tax Code.

Maintenance of Tax-Exemption. The Distrct shall take all actions necessar to assure the
exclusion of interest on the Notes from the gross income of the registered owners of the Notes to the
same extent as such interest is permtted to be excluded from gross income under the Tax Code as in
effect on the date of Issuance of the Notes.

Section 8. Continuing Disclosure. The Distrct hereby covenants and agrees that it wil
comply with and car out all of the provisions of the Continuing Disclosure Certificate.
Notwithstanding any other provision of this resolution, failure of the Distrct to comply with the
Continuing Disclosure Certificate shall not be considered an event of default; however, any holder or
beneficial owner of the Notes may, take such actions as may be necessar and appropriate to compel
performance, including seeking mandate or specific performance by court order.

Section 9. No Temporary Transfers. It is hereby covenanted and waranted by the Distrct
pursuant to Aricle XVI, Section 6 of the Constitution of the State of California that it wil not
request the County Treasurer and Tax Collector to make temporar transfers of funds in the custody
of the County Treasurer and Tax Collector to meet any obligations of the Distrct during the 2007-
2008 fiscal year.

Section 10. Further Authorization. All actions heretofore taken by the officers and agents of
the Distrct with respect to the sale and Issuance of the Notes are hereby approved, and the
Authorized Offcers and all other offcers and representatives of the Distrct are hereby authorized
and directed for and in the name and on behalf of the Distrct, to do any and all things and take any
and all actions relating to the execution and delivery of any and all certificates, requisitions,
agreements and other documents, which they, or any of them, may deem necessary or advisable in
order to consummate the lawful issuance and delivery of the Notes in accordance with the Issuance
Resolution and this Resolution. Whenever in this Resolution any offcer of the Distrct is authorized
to execute or countersign any document or take any action, such execution, countersigning or action
may be taken on behalf of such offcer by any person designated by such officer to act on his or her
behalf in the case such officer shall be absent or unavailable.
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Section 11. Appointment of Professional Services. The Distrct hereby appoints Stradling
Y occa Carlson & Rauth, A Professional Corporation, as bond counsel for the Distrct in connection
with the issuance and sale of the Notes. An Authorized Offcer is hereby authorized and directed for
and in the name and on behalf of the Distrct to execute and deliver a services agreement with bond
counseL.

Section 12. Indemnification of County. The Distrct shall indemnify and hold harless, to

the extent permitted by law, the County and Its offcers and employees (the "Indemnified Paries"),
against any and all losses, claims, damages or liabilities, joint or several, to which such Indemnified
Paries may become subject, because of action or inaction related to the Notes. The Distrct shall _
also reimburse the Indemnified Paries for any legal or other expenses incurred in connection with
investigating or defending any such claims or actions.

Section 13. Submission of Request. The Clerk of the Board is hereby directed to fie a
certified copy of this Resolution with the Board, the County Superintendent of Schools, and the
County Treasurer and Tax Collector.

Section 14. Effective Date. This resolution shall take effect on and after its adoption.

PASSED AND ADOPTED by the Board of Education of the Alhambra Unified School
Distrct the 5th day of June 2007.

Signed:
(~/f a IA/itli- Jttft;;

President of the Board of Education
Alhambra Unified School District

Signed: llMjkJ/Jt-
sécretar of the Board of Education

Alhambra Unified School Distrct
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CLERK'S CERTIFCATE

I, Julie R. Hadden, Secreta of the Board of Education of the Alhambra Unified School
Distrct, hereby certify that the foregoing is a full, tre, and correct copy of Resolution No. 06-07-34
adopted at a special meeting place thereof on the 5th day of June, 2007, of which meeting all the
members of said Board of Education had due notice and at which a majority thereof were present,
and that at said meeting said resolution was adopted by the following vote:

AYES: 5
NOES:

ABSENT:

ABSTAIN:

An agenda of said special meeting was posted at least 24 hours before said meeting at 15 W.
Alhambra Road, Alhambra, California, a location freely accessible to members of the public, and a
brief general description of said resolution appeared on said agenda.

I further certify that I have carefully compared the same with the original minutes of said
meeting on fie and of record in my office; that the foregoing resolution is a full, tre and correct
copy of the original resolution adopted at said board meeting and entered in said minutes; and that
said resolution has not been amended, modified or rescinded since the date of its adoption, and the
same is now in full force and affect.

Dated: June 5, 2007

(blJ /bdl-
S~~retary of the Board of Education of the
Alhambra Unified School Distrct

'.
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